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A11 'used throughout this contradttj the following toms 
■ hard the meanings **t forth below* „ ' 7 

$*£4 "Secretary" mAttwiTth* iAAfetary. th* 
TTnder secretary, or any Assistant, Secretary of tho Depart- 
mant and th* ho ad or any assiitardr head of th* executive 
■f ag*nAfF-;| old tfe* 1 ~tf?m "hie duly authorised representative" 
mean*, thy person or p*reons or bdird (Other than th© Con- 
tr acting Of floor) authorised to aot fdr the Secretary. 

(to) The tCrm "Contracting Officer" means the per eon 
executing till* contract on behalf of the Government, and 
any Other officer orjoivilian employe* who is a properly 
designated Contracting Officer; and the term inoludes, 
except as otherwise provided in this eontraoV, the author- 
ised representative of a Contracting Officer aoting within 
the limits Of his authority. 



as otherwise provided ih ihi* don tract, 
tracts" includes parraae* Orders under 


. * ■ ; ‘ 


. .. JAFP1 ; 7-^03 •!) - The term ^f^ntradt' work" means 
.-all .wteft" 'W fee ■ pptt«forto©d under this contract including 
any studio* covering fundamental, thooretioaly Or experi- 
ment «lL Investigations; any extension Of the Investigative 
finding* and theories of a scientific Or technical nature 
into practical Application; any tangible items hereinafter 
referred to as •^ppplies^ 1 furnished to the 


end 
spetolf 



, t — Government; 

;#C» computations* plana, drawings, And 
respect to »any Of the foregoing. 
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specif icatlona’, Issue additional* ins trust ions, require 
additional work within the general scope of the oontract, 
or change the place of delivery, method of shipment, or 
the amount of &ov4rraaent-Purnish(bd property. If any such 
change causes an increase or decrees* in the estimated 
cost of, or the time required for performance of this 
contract, or otherwise affects any other provision of this 
contract! an equitable adjustment shall be made (i) in the 
estimated Cost or delivery schedule, or both, (ii) in the 
amount of any fixed fee to be paid to the Contractor, and 
(iii) In such other provisions of the contract as may be 
so affeetedS and t'he contraot shall be modified in writing 
aoc ordinal W Any tflalm by the Contractor for adjustment 
under this Clause must be asserted within sixty (60) days 
from the date of receipt by the Contractor of the noti- 
fication of change; Provided, however. That the Contract- 
ing Officer, if he decides that the facts justify such ^ 
action, may receive and act ugon any such claim asserted 
at any time prior to final payment under this oontract. 
Failure to agree to any adjustment shall be a dispute 
concerning a question of faot within the meaning of the 
olause of this COntWot entitled "Disputes. However, 
nothing in this clause shall excuse the Contractor from 
proceeding with the contract as fhangad,. 
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Changes causing an Increase or decrease of more than 4% in the ) 
timated cost of the oontraot shall require the agreement of the ' ' 


Contractor. 


LIMITATION OP COST (ASPR 7-203.3 APPI 7-403.3) 

* 

(a) It la estimated that the total ooat to the Government, 
exoluaivs of any fixed fa#, for the performance of this contract 
will not exceed the estimated coat set forth in the Sohedule, and 
the Contractor agrees to use its best efforts to perform the work 
specified in the Schedule and all obligations under this oontraot 
within such estimated oOst. If at any time the Contractor has 
reason to believe that the oosts which it expects to incur in the 
performance of this oontraot in the next sueoeeding thirty (30) days, 
when added to all doits prsvlously incurred, will exceed eighty-five 
percent (86%) ,of the estimated cost then set forth in the Schedule, 
or if at any UmSy the Contractor has reason to believe that the 
* total cost to the Government! exclusive of any fixed fee, for the 
performance oil this contract" will be substantially greater or less 
, ^an tile then estimated ooat thereof* the Contractor shall notify 
the Contracting Officer in writing tb that offset; giving Us re- 
vised estimate. , of such total cost for the performance of this 
Contract. > • 


(b) The Government shall not be obligated to reimburse the 
Contractor fCh^ccati' incurred in excess of the estimated cost set 
forth in the Schedule end the Contractor shall not be obligated to 
continue performance uad#r the contr$ot ? or to incur costs in excess 
of the estimated oo st «#i forth in the Schedule, unless and until 
the Contracting Officer shall have notified the Contractor in * 

writing that such, estimated cost has been increased and shall have 
specified in sueh notice a revised estimated cost whioh shall there- , 
upon constitute the estimated cost of performance of this contract. 

When and to the extent that the estimated ooat set forth in the 
Sohedule has been increased* any cost incurred by the Contractor in 
excess of auoh estimated oOst prior to ths increase In estimated 
ooat shall be allowable to the same extent as If such costs had 
been incurred after such increase in estimated cost. 

RECORDS (ASPR^4S&ai;* ’ 7-403. f) 7 • 

(a)(1) The Contractor agrees to maintain books, records, document 
and other evldtneti pertaining to the costs and expenses of this oontraot 
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such detail as will properly reflect all net ©oats, direct and indirect 
of labor, materials, equipment, supplies and services, and other costs 
and expenses of whatever nature for which reimbursement is claimed under 
the provisions of this oontraot*. The Contractor's accounting procedures 
and practices Shall- be subject to the approval of the Contracting Of- 
ficer}- provided, however, that no material change will be required to 
be made in the Contractor's accounting procedures and practices if they 
conform to generally aocepted accounting practices and if the coats 
properly applicable to thia oontract are. readily ascertainable therefrom 

(2) The Contractor agrees to make available at the office of the 
Contractor at all reasonable times during the period set forth in sub- 
paragraph ( Ij. ) below any of the records for inspection, audit or repro- 
duction - by an authorized representative of the Department. 

(3) In t\ie event the Contracting Officer or any of his duly author 
ized representatives determines that his audit of the amounts reimbursed 
under this contract as transportation ohargea will be made at a place 
other than the office of. the Contractor, the Contractor agrees to de- 
liver, with the reimbursement voucher eovering such charges or as may- 
be otherwise specified within two years after reimbursement of charges 
covered by any su{)h voucher, to such representative as may be designated 
for that purpose through the Contracting Officer such documentary evi- 
dence in support Of transportation costl as may be required by the t 
Contracting Offl«j&r or any of his duly authorized representatives. 

(I 4 .) SxoOpt for documentary e vldence delivered to the Government 
pursuant to subparagraph (3) above, the Contractor shall preserve and 
make available its records for a period of six years (unless a longer 
period of time is provided by applicable statute) from the date of the 
voucher or invoice submitted by the Contractor after the completion of 
the work under the ©pat%adt and designated by the Contractor as the , 
"completion voucher” or 7 completion imtoloe” or, in the event this 
contract has been oora^letply terminated, from the date of the tefmina- 
tion settlement agreement^ provided, however, the records which relate 
to (A) appeals under the,4lauae of this ponfcnaCt entitled "Disputes," 

(B) litigation or the sWttftement of olalms arising out of the perform- 
ance of this contraot, or (C) costs or expenses of the contract as to 
which e xception has been, taken by the Contracting Officer or any of 
his duly authorized representatives, shall be retained by the Contractor 
until such appeal*, litigation, olaim*, or exceptions have been disposed 
of, but in no event for less than the six-year period mentioned above. 


(5) Except for dopumentary qvldance delivered pursuant to sub- 
paragraph ( 3 ) above* and the records described in the proviso of sub- 
paragraph ( 4 ) above*? the Contractor may in fulfillment of its obliga- 
tion to retain its recbhd^ as r e quire d by this clause substitute 
photographs, micrbphotographa or other authenti© reproductions of 
such reoorda, after the expiration of two ye lire following the last day 
of the month of reimbux^s«B’ent to the Contri^tfcr of the invoice dr 
voucher to which sujBh relate relate^ unlw* -a -shorter period is 
authorized by th# Qpntvy&pins Off leer* with tl^ttoourrdnoe of the 
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Empire Her of the Contracting dcvernnent Agency or his authorized 
■je present, a tive s • 

■ (6) The provisions of this paragraph (a), including this sub- 
paragraph (6), shall be applicable to and included in each subcontract 
hereunder which'ls on a cost, cost-plus— a— fixed— fee, time— and— material 
or labor-hour bast s* 

1 i 7* ...» 

,v, v (b) The Contractor further agrees to include in each of hi s 
^contracts hereunder, other than those ae.t forth in subparagraph 
*-T{ 6 ) above, a provision to the effect that the subcontractor agrees 
that the Contracting Officer or any of his duly authorized representa- 
tives, shall, until the e xplration of three years after final payment 
under the subcontract, have access to apd the right to examine any 
directly pertinent books, documents, papers , and records of such subaon 
tf actor involving transactions related to the subcontract. The term 
"subcontract,” as used in this paragraph (b) only excludes (i) purchase 
orders not exceeding $1,000 and (ii) subcontracts or purchase orders 
for public utility services at rates established for uniform applica- 
bility to the general public 0 


. Suf CONTRACTS (ASPR 7-203.8 Ai'PI 7-U03.8) 

, # * 
(a) The Contractor shall give advance notification to the Con- 
tracting Officer of any proposed subcontract hereunder which (I.) is 
on « cost or cost-plus-a-fixed-fee basis, or (ii.) is on a fixed-price 
basis exceeding in dollar amount either $25,000 or five percent (ft) 
cf the total estimated cost of this contract. 


(bf The Contractor shall not, without the prior^ writ ten consent 
of the Contracting Officer, place any subcontract with (i) is on a 
cost or cost-plus-a-fixed-fee basis, or (ii) is on a fixed-price basis 
exceeding in dollar amount either $25,000 or five percent (>£) of the 
total estimated cost of this contract, or (ill) provides for the 
• fr- fabrication, purchase; rental, installation or other acquisition, of 

any Item of. industrial facilities, or of special tooling, having a value 
~,$f/ in excess of $5,000, or (iv) is on a time and material oh labor-hour 
f basis in excess of an estimated ocst of $5,000, or (v) involves re- 

'S/St 3 e arch and development work in excess of an estimated cost o: i£5»000« 
.The Contracting Officer may, in nia discretion, ratify in writing any 
such, subcontract; such action snail Constitute the consent of the 
Contracting Officer as required by this paragraph (b).. 

(c) The Contractor agrees t nat no subcontract placed under this 
contract shall provide for payment on a oost-plus-a-percentage-of- 
cost basis. 

(d) The Contracting Officer may, in his discretion, specifically 
approve in writing any of the provisions Of a subcontract. However, 

' such approval or the oonsant§of the Contracting Officer obtained as 
required by tHi/s cause shall pot bs construed to constitute a deter- 
mination, of the allowability of any cost under this contract, unless 
such approval specifically provides that it constitutes a extermina- 
tion of the allowability of such cost. , * 
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(«)• The Contraotor shell. v^^Y®*“Gontr act! nj Office- immodlata 
in writing or ariy action or suit filed, and prompt notice of. 
any' claim made against the Contractor by any subcontractor or vendor 
■which, in- the opinion of the Contractor* may result In litigation, < 

related in any way to this contract with reap*^ to nhi ch the Con- -M.- 

tractor le entitled -to re 1 rat or semen t from the Government. ' 

(f ) (AFP I - 7-203.8) The Contracting Officer may approve all 
or part of the Contractor's purchasing system and from time- to t ime h. 
rescind or reinstate such approval* Suo&k approval shall be deemed 
to fulfil the requirements for obtaining^* Contracting Officer's fr 
consent to subcontracts as prescribed, in^piragraph (b) above. 

UTILIZATION OF SMALL BUSINESS CONCERNS (A8PR ?-10lj;.l4 AFPI 7-403*9) 

(a) It is the polioy Of the Government as declared by the Con- 
gress to bring about the greatest utilization of small business con- # 

: - 'T :3 which Is consistent with efficient production. 

(b) The- Contraotor agrees to accomplish the maximum amount of . . 
subcontracting to small business concerns that the Contractor finds 

1c be consistent with the efficient performance of this contract. 

t 

KXC US ABLE DELAYS (ASPR 7-203.11 AtfPI. 7-303*10) 

(a) The Contractor shall not be in default by reason of any failure 
performance of this contract in accordance with its terms (including 

and failure by the Contractor to make progress in the prosecution of 
the work hereunder which -endangers such performance) if sucn failure 
arises out of pauses beyond the’ control and without the f6ult or negli- 
gence of the ContraOffconi Suoh bauses include 1 , but arejiot restricted 
to: acts of God or of the public enemy; acts of the Government; fires; 

floods, epidemics; quarantine restrictions; strikes; freight embargoes, 
unusually severe weather; ‘and failure of subcontractors to perform or 
make progress due to such oauses , unless ; the Contracting Officer shall 
have determined that the supplies or services to be furnished under the 
subcontract were obtainable from other sources and shall have ordered 
the Contractor in writing to procure such services or supplies from such 
•other sources, and the Contractor shall have failed reasonably to comply 
with such order. /Upon request of the Contractor, - the Contracting Office! 
shall ascertain the facts and extent of such failure and, if he shall 
determine that such fallur* Was occasioned by any one or more of the 
said 'Causes, the delivery a ohedule shall be revised accordingly, subject 
to the rights of the Government under the clause hereof entitled 

•'Termination". : 

• • f 

(b) If the Contraotor becomes unable to complete the contract 
work and make delivery at the time specified in the Schedule because 
of technical difficulties/ notwithstanding ^he exercise of good faith 
and diligent efforts, la the performance .Of the work called for here- 
under, it- may give the Contracting Offlp|r written notice of the 



Approved For Release 2001/03/04 : CIA-RDP81B00879R000100140143-2 



Approved For Release 2001/03/0^[|J|||{DP81B00879R0001G0140143-2 


f 


ntlcipated default with reasons therefor. Such notice 

* _ . -» i . n a j .. . f , r \ v.. 


an 1 reasons 


anticipated ueiauit j. ^ o. o ^ ^ . p.-nv , . „ . _ . 

shall be delivered not less than forty-five (45) days be. ore ,ne com- 
pletion date specified in the Schedule or within such time as the con- 
tracting Officer- deems .sufficient. If suoh notice is duly «iven, .hen 
to the extent the interest of the Government makes an extension desira- 
ble, and this contract shall then be, modified In writing accordingly, 

6 , DISPUTES ( ASPR 7-103*12 . AFPI 7-1+03.12) 

V ‘* Except as otherwise provided in this Contract, any dispute con- 
cerning a question of fact arising under this contract which is not 
disposed <of by agreement shall be decided by the Contracting Officer, 
whoosh all’ reduce his decision to writing and mail or otherwise furnish, 
a copy thereof to the Contractor, Within ,3,0 days from the date of 
receipt of suoh oopy^ the' COhtraCtdr' may apReal by mailing or other- ; 
wise furnishing to the Contracting Officer a written appeal addressed 
to the Secretary, and tfce- decision of the Secretary or his duly au- ; 
thorized representative for the hearing of such appeals snail, unless ; 
determined by a court, of competent jurisdiction to have been fraudu- 
lent or capricious or arbitrary or so grossly erroneous as necessarily; 
to imply bad faith, or not supported by substantial evidence, be final, 
and conclusive*, provided -that, if.no such appeal is taken, the declsiofi 
of the Contracting Officer shall be final and conclusive. *h connection 
with any appeal proceeding under this, clause, the Contractor shs.1 e 
af forded an opportunity, to be heard and *to. offer evidence in support 
of its -appeal* Pendi% fib ttl decision of a dispute hereunder, the 
' " Contractor shall proceed diligently with the per forrar.-e V the con- 
tract ana in accordance with the Contracting Officer's decision. 

This clause shall be binding upon all subcontractors under this con- 
tract who shall be equally bound to submit to the decision o the 
Contracting Officer and the decision of the Secretary or his duxy 
authorized representative as above specified'* 

(ASPR 9-104 
AFPI 7-404.13) 

The provisions of this clause shall be applicable only ii the 

amount of this contract is in excess of $5,000, 

» 

(a) The Contractor shall report to the Contracting Officer, 
promptly and in reasonable written detail, each notice or claim of 
patent infringe;oent based on the performance of this contract of whiqh 
the Contractor has knowledge* 

' (b) In fche fvent of litigation against the Government on account 

of any claim Of. patent Infringement arising out of the performance of 
this oontract or out of the use of . any supplies furnished or wor*c or 
services performed hereunder, the Contractor shall furnish to the 
Government, upon re quests all evidence afad information in possession 
of the Contractor pertaining to suoh litigation. Such evidence and 
Information shall be furnished at the expanse of the Government ex- 
cept in those oast* ’in .which the 0 ontradto? 4 hai agreed to indemnify 
the Government against the claim beings asserted • 


NOTICE AND ASSISTANCE REGARDING PATENT INFRINGEMENT 



J.T 

it lid !■- 
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10, BUY AMERICAN ACT (ASPR 7-103.14 APPI 7 -l 4 .O 3 .i 4 ) 

The Contractor agrees that there will be delivered 
under this oontract only such unmanufactured articles, 
materials and supplies (which term w article, materials, 
and,, supplies" is hereinafter referred to in this clause 
as supplier” ) as have been mined or produced in the 
United State*, and Only suoh manufactured supplies as 
have been manufactured in the United States substantially 
all from supplies mined, produced, or manufactured, as 
the case may be; in the United States. Pursuant to the ' 

Buy American Aot (41 U.S. Code 10a-dH the foregoing pro- 
vision shall not apply (i) with respect to supplies ex- 
cepted by the Secretary from the application of that Act, 

(ii) with reapeot t p supplies for use outside the United 
States, or (iii) with respect to the suppll es to be de- 
livered undbr this contract which are of a claaa or kind 
determined by the Secretary or his duly authorised repre- 
sentative not to be mined, produced, or manufactured, as 
the case may be, in the United States in sufficient and 
reasonably available commercial quantities and of a 
satisfactory quality, or (iv) with respect to such supplies, 
from which the supplies to be delivered under this Contract 
are manuf aoturee, as are of a class or kind determined by 
the Secretary or his duly authorized representative not to 
be mined, produced, or manuf aotured, as the case may be, 
in the United States in sufficient and reasonably available 
commercial quantities and of a satisfactory quality: Provided, 
That this exception (iv) shall . not permit delivery of supplies 
manufactured outside' the United States if such supplies are 
manufactured in the United States in sufficient and reason- 
ably available commercial quantities and of a satisfactory 
quality. 

11. CONVICT LABOR <ASHt 12-203 APPI 7-403.15) 

In connection with the performance of work under this 
oontract, the Oontr&Ator agrees not to employ any person 
imder going sentence. Of imprisonment at hard labor. 


12. EIGHT-HOUR LAW .OP 1$12 (ASPR 12 - 303.1 AFP 1 7 - 403 .I 6 ) 

v 

This oontredto tfa the extent that it is of a character 
speoified in the SjLgbtt-Hour Law. of 1912 as amended (kO U.S. 
Code 324-3?6 and ii'^not oovered by the Walefc- Healey Publio 


V .4 ■' f 
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Contracts Act (l+l U.S. Code 3 is subject to the £ollo&- 

ing provisions and exceptions of said Eight-Hour Law of 1912 
as amended, and to.,.all other ftro visions and exceptions of ssid 
law: 


No laborer or mechanic doing any part of the work contem- 
plated by this oontraot, in the employ of the Contractor or, 
any subcontractor contracting for any part of the said work, 
shall be required or permitted to work more than eight hours 
in any one calendar day upon such work, except upon the con- 
dition that compensation is paid to such laborer or mechanic 
in accordance with the provisions of this clause. The wages 
of every ouch- laborer and mechanic employed by the Contractor 
or any subcontractor engaged in the performance of this con- 
tract shall be ooraputed on a basic day rate of eight hours per 
day; and work in excess of eight hours per day is permitted 
only upon the condition that every su,ch laborer and mechanic 
shall be compensated for ail hours worked in excess of eight 
hours per day at not less than one and one-half times the basic 
rate of pay. For each violation of the requirements of this 
clause a penalty of five dollars shall be imposed upon the Con- 
tractor for each such laborer or mechanic for every calendar 
day in which such employee is required or permitted to labor 
more than eight hours upon said work without receiving compen- 
sation computed in accordance with this olause; and all penal- 
ties thue imposed shall he withheld for the use and benefit of 
the Government. 


13. NONDISCRIMINATION IN EMPLOYMENT (ASPR 12-802 AFPI 7-1+03.17) 


(a) In connection with the performance of work 'under this 
contract} the Contractor agrees not to discriminate against 
any employe* Or applicant for employment because of race, reli- 

f lon, color} or national origin. The. aforesaid provision shall 
nolude, but not be limited to, the following: employment, up- 
grading, demotion’}’ or transfer; recruitment or reorultment adver-* 
tiaing; layoff or’ teminat 1 on;, rates of pay or other forms of 
compensation? and selfcbtion for training, including apprentice-? 
ship. The Contractor agrees to post hereafter in odnspicuous 
plaoea, available for employees and applicants for employment, 
notice® to be provided by the Contracting Officer setting forth 
the provisions of the nondiscrimination olause. 

. , Cb> f.he ! Contractor further 4 agree* to insert the foregoing 
provision Iel all< subcontracts hereunder# except subcontracts 
for standard oommeroial supplies or fav unaterlkla; 
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OFFICIALS NOT' TO BENEFIT (ASPR 7-103il9 AFPI 7-403.16) 

No' member of or delegate to Congress, or resident commissioner, 
shall be admitted to any share or part of thi? contract, or to any 
benefit that may arise therefrom; but this provision shall not be 
construed to extend to this contract if made with a corporation for 
iti general benefit'*'” t 

15. COVENANT AGAINST CONTINGENT FEES (ASPR 7-103.20 AFPI 7-403.19) * 

• i !&§& -■ ■ ' * 

The^ Contractor warrants that no person or selling agency has 
been rttgdLned to solicit ot* WOhTe this oontraot upon 

an agreemefef Under* tending /or a donaai salon, percentage, broker- 

age^ or contingent fee:;, excepting bona fide employees or bona fide 
established pbrnmercial or selling agenolee maintained by the Con- 
tractor for the purpose of securing business. For breach or viola- 
tion of this warranty the Government shall have the right, to annul 
this contract without liability or in its discretion to deduct from 
the contract pride oi* consideration the full amount of such commis- 
sion, percentage, brokerage or contingent fee. 

16. PATENT RIGHTS (ASPR 9-10? AFPI 7-403*20) 


(a) As Used in this clause, the following terms shall have the 
meanings set forth below: 

(i) The term "Subject Invention” means any invention, im- 
. provement or discovery (whether or not patentable) conceived or first 
actually reduMd to practice either (A) lx* the performance of the 
experlmehtal^,i4ev#lnpmctital, or research work called for or required 
under this flfontraotf or (B) in the performance of any experimental, 
developmental^, or rtfaSsroh work relating -td the sub jeot matter of . ■ 
this eontrn^trwilich was done upon an understanding in writing that a 
contract wO^d be awarded; provided that the term "Subjeot Invention" 
shall not inpludeany invention which is specifically identified and 
lifted in tl^gehediU* ft?r the purpose of excluding it from the 
license granted by thi* Claused 

■ ' . . , )4:f . " 

(ill The t#rm "Technical Personnel” means any person 
employed by ot working under contract with the Contractor (other than 
a euboontradtcK whqse . **sponaibiUt£*s wUfc *f ppeot to rights accruing 
to the O O vernuisnt ipu Inventions arising dndfcr subcontracts are set 
'forth In paragraphing),), (h),* end (1-) of tigs clause) who, by reason 
of the nature ff hie duties in connect ioji with the performance of • 
this contract,; would reasonably be expeotifd to make inventions., v 

(ill) Tbs terms "subcontract" and subcontractor" mean any 
subcontract or aubCphtfactor of the Contractor, and any lower-tier 
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subcontract or subcontractor under this contract. 

(b) (1) Th» Contractor agrees to and does hereby grant to the ; 
Government an irrevocable, nonexclusive, non transfer able', and royal “y-- 
free license. to practloe, and cause to be practiced by or for the Unit* 
States Government throughout the world, each Subject Invention in the . 
manufacture* use and disposition according to law, of any article or 
material, and in the use of any method* . No license granted herein snalj 
convey any right to the Government to manufacture, have manufactured, 

or use any Subject Invention for the purpose of providing services or 
supplies to the general public in competition with the Contractor or 

the Contractor * a Commercial licensees in the licensed fields. 

• » ' 

(2) With respect to: 

f 

( (i) any Subject Invention made by other than Technical 

Personnel: 

* * • , . ! 

(i.t) any Subject Invention conceived prior to, but first ; 
actually reduced to praetioe in the oource of, and of the experimental,! 
developmental* or researoh work specified in (a)(1) above; and 

* • i 

(ill) .the practice of any Subject Invention in foreign 
countries the obligation of the 0ontraotor to grant a license as 
provided in (b)(1) above; to convey title as provided in (d)(ii)(B) 
or (d)(iv) below, and to convey foreign rights as provided in (e) 
below, shall, be limited to -the. extent of the Contractor’s right to 
grant the same without Incurring any obligation to pay royalties or 
other compensation to others solely on aooount of said grant. 

Nothing contained In this Patent Rights clause shall be deemed 'to 
grant any license under any invention other than a Subjeot Invention. 

(c) The Contractor shall furnish to the Contracting Officer the 
following Information and reports concerning Subjeot Invention which 
reasonably appears to be patentable: 

(I) a written disclosure promptly after conception or 
first actual reduction to praotice of each such Invention together 
with a written statement specifying whether or not a United States 
patent application claiming the Invention has been or will be filed 
by or on behalf of tha Contractor; 

• * - ' ' • ■ , ■ i 

(II) :< interim report*; at least every twelve months 
commencing with, thf date of this contract; each listing all such 
Inventions Conoeivad or first actually reduced to practice more 
than three months prior to the date' of tbc report, and not listed 
bn a prior interim, isapfort', dr Certifying that there are no such 
unreported Invention* ^ and 
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S p 


(lii) prior be final 
report listing ail ra^ JnventlMis ii 
listed in interim import 


;Of this contract, a final 
Lng all those previously 

fe t . (4) In ppnne^tib|i with each Subject Invention referred tp in 
(o ) ( i ) above*, the contractor shall do the following: 

;r (i*) Mtf’ a United States , 

patant application claiming suoh Invention will be filed, the Con- 
tractor shall file Or cause to bs . filed ftUCh application in due ' 
form and tin#! however, if the Contractor? after having specified* 

' that suoh (an application would be filed, deoides not to file or 
cause to be filed said, application, the Contractor shall so notify 
the Contracting Offippr at the earliest practicable date and in 
any event not later than eight months after first publication, 
public use or sale. 

( it ) if the Contractor specifies that a United States 4 
patent appliCetion eleiming suoh Invention* has not been filed and 
* will not be filed (Br having specified that such sn application , 
will be filed; thereafter notifies the Contracting Officer to the - 
oontrary), the Contractor shall:, 

(A) inform the Contracting Officer in writing at the 
earliest practicable date of any publication of such Invention 
made by or known td the Contractor or, where applicable, of any * 
contemplated publication by the Contractor, stating the date and 
identity of such publication or Contemplated publication; and , 

• "■ ■ *s ^ T * ^ * ’ * ■ % ■ 4 ■■■■ ■ * 

(B) c(ohref to the Ooverpittehti the Contractor* b entire 
right;, t i tle^/and ; int brw in suhb Intention by. delivering to the 
Contracting Off .%Jtten duly executed' instru- 
ment* ( prepar.ea>y.thO Covtfhment J _ or assignment and application? ‘ 
and suoh other pe^rr is t ire: deemed necessary to vest in the 
Government the Contractor's right? titlifc iifd interest aforesaid, 
and the right to Apply for and prosecute patent applications cover- 
ing such Invention throughout the world*, subject; however, to the / 
right of the Contractor specified in (a) below to file foreign ✓ 
applications;^, and subject further tp the reservation of a don- / 
exclusive and royalty-free license to bhfl .XWhtrao tor (end to itfc 
existing and future atCOOiated and affiliated companies, if any, 
within the corporate structure of whioh the Contractor is a part)j 
whioh license sha^t he assignable to the successor of that part 
of the Contractor* s business to whioh such Invention pertains; 





1 \ 
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* ' (ill) the Contractor shall furnish promptly tz the 
Contracting Officer on request an irrevocable power or attorney 
•to inspect and make copies of each United States patent avpllca- 
: tion filed bv or on behalf of the* Contractor oovering any such 4 • 

; Invention • v ;'<• : by 


-IT 


* % V- . . »».. 

(,iV) in the event the bontraitor, or those other than 
the Government deriving right* from the Contractor, elects not 
to continue proCeoution of any such United States pa.ent appli- 
cation filed by Or on behalf of the Contractor, the Contractor 
Shall so notify the Contracting Officer not less than sixty days 
before the expiration of the response period and, upon written t 
request, deliver to the Contracting Officer such duly executed 
instruments {prepared by tr,e Government) as are deemer. necessary 
to vest in the Government the Contractor's entire right, title t 
and interest in such Invention and the application, subject to 
the reservation as specified in (d)(ii) above; and 

(v) the Contractor- shall deliver to the Contracting 
Officer duly exeouted Instruments fully confirmatory of any license 
rights herein agreed to be granted to the Government, 

(e) The Contractor 1 / or those other than the Government 
deriving rights from the Contractor, shall have the exclusive 
rights to file applications on Subject Inventions in eac.. foreign 
country within? 

(i) nine months from the -date a corresponding United 
States application is filed; 

(i:L) six months from the date permission is granted to 
file foreign applications where such filing had b&en prohibited 
for security reasons; or 

(ill) auoh longer period as may be approved by the 
Contracting Officer; The Contractor shally upon written request 
of the Contracting Officer, convey to the Qpvernraent the Contrac- 
tor's entire right y t^ltle, and interest ittoaoh Subject Invention 
in each foreign country in which an application has no. been filed 
within the time above specified, subject to the reservation of a 
non-exoluteive and royalty-free license to the Contractor together 
with the right of the dontractor to grant sublicensee, # which f 

license and right shalj. be assignable to th* successor of that 
part of the Contractor's business to which the Sub jeot Invention 

pertains^ . • . ■ ' ! / 

' * . . •* *' • • .. 1 « , . * . 

■ • * 

** ¥ 




*- > 


■ ,* 
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(f) If the Contractor fails to deliver to the tract I ■ ■ t- 
Officer the interim reports required by (c)(li) above* or fails 
to furnish the written disclosures for all Subject inventions 
required by (*>)(i) above -shown to be due in accordance with any 
interim report delivered under (o)(ii) or otherwise known tc be 
unreported, there shall be withheld from payment until the -on- 
tractor shall have *brreSted such falluree either ten per cent 
(1050 of the jimoust Of.thia contract, at, from time to time 

amended, orpf£*S 'thousand dollars (#5*060h^ ; «hiohever is less. 
After pajteent of eighty per Cent <80*). of the amount of this 
contract, as from tiatfTtjp time amended; navmsnt shall be withheld 


until a r*Wlg 'Qf Ptr oehf ttW of such amount,, or 
thOUSSfcd lolXil^^ffejiOOO), whichever is lea*, shall 

, « 1 i ' • A . • •* * _ A- a St V. a wo 4 1 vt a 


fiv* thddsaixd ^ollifW'll^JpOOO) , Whichever *0 xea*, snaxx have been 
set aside*, subh rieaefv* «sr balance thareof^to be retained until 
the Contractor shali # hf?#^miBhed ’Contracting Officer: 

(i) the final report required by lo)(iii) above; 

(11) written died O sure 3 for all Subject Inventions 
required by (c)(1) above which are shown to be due in accordance 
with interim reports dOMveired under (c)(ii) above or in accord- 
ance with such final reports or are otherwise known to be un- ^ 
reported; and \ 

(ill) tne information as to any subcontractor required \ 
tv (h) below. The maximum amount whioh may be withheld under this 
paragraph (f) shall not exceed ten per cent (-10#) oj* the amount of 
this contract or five thousand dollars. ($S;0OO)v whichever is less, 
and no amount shall be withheld under this paragraph (f) when the 
amount specified by this paragraph (f ) is being withheld under 
other provisions of this contract. The. withheld ing of any amount 
or subsequent payment thereof to the Contractor shall not c* con- 
strued as a waiver of any rights accruing to the Government under 
this contract . This paragraph (f) shall riot be construed as re- 
’qulring the Contractor to withhold any amounts from a subcontractor 
to enforoe ocmpllanOe with patent provisions of a subcontract. 

(k) The QOntradb0r 'Shall ex«fe*t «ll treasonable effort in 
negotiating for the fttOlhsldn. of this P at 4rit" Rights clause in any 
subcontract hereunder of three thousand dollars ($3*0^0) ° r more 
having experimental^ devslopmsntal, ox* xjSsearOh work as one of its 

purposes. In the th f 

Patent Right* prooejd with ths sub, 

contract withbttt jirfctrfcSB authorisation Of tSnO Contracting Officer, ? 
and upon obtaining auSri authorisation, shall cooperate with the 
Government in thsWeti*tion with such subcontractor of an accept- 
able patent right# provided* W0wsV4^ that the Contractor 

shall in any event *equ*re the subn&ptradtor to grant to the Govern- 
ment patent rights uftd«r Subject Ihven,tiohs Of no less scope and 



« 
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on no leu favorable tlerms than thoae which the Contractor 
haa under such aubcOnfcifaots, except that in no ©gent shall the 
auboontraotor be reqfoirs 4 . tQ grant, t.CLs 4 j*a Government patent rights 
in exoess of thd*e IfcrejLn agreed to bV' granted to the Government 
by the ContfaotOs^/ 1 ? 

(h) The Contractor shall, at the earliest practicable date, » 
notify the qontraotittg Offioer in writing of any -subcontract oon- i . 
taining a patent rights clause, furnish the Oontraoting Officer at. 
copy of such oltaea^ and notify th* Oontrao ting Offioer when such 
subcontract is oOm^btiedi It la understood -that with respect to 
suoh subcontract' dlwr the OovCrtment Is a third party beneficiary, 
and tht Ooxstralttr 'hereby assigns to th§/GOv#r»»ent all the rights 
that the Oohtrabtdri Hpiild have to enfolds the subcontractor* a 
gallons for th 4 bCfl«nt > Of the CJovernB^t ^th respect to Subject 
Intent! tms|p ^TteOhntfraotor shall not 
agreement* of. *®y Subcontractor herev 

Inventionsi J 

■Vl'Jit'Wljitf Contractor shoWfct^hat it haa been delayed in 
the perfo*taaM .$rtlij^ its inability to obtain 

in accordance foth (fei above a suitable'' patent rights clause from a 
qualified subcontractor for any item or service required under this 
contract f dr which the dontraotor* itself ' does not have available 
facilities or "qualified personnel, the Contractor* • delivery datee 
shall be extended for a period of time fQual to the duration of suoh 
delay: andV up 6 n request of the OpntraCtO^ the Oontraoting Offioer 


.{Obligated to enforce the 
relating to Subjeot 



shall det 
the deli* 
additional 1 
airouxaat; 
the ObntJ 
obtain a 
may submit 
or modific 
clipie be 

■ V «u& 

used all reasonably 
end shall ' dlip 
forth. If 
of eudh re 
the go ntr 

mAnt. If 
denial of 
shall the: 
tiotis of t 
clause of 
of the GOvS: 



ib OhtentS If m additional extension of 

tin increase in jtwtetofc pfioes based upon ? 
id by such 'fl^sy^|Hp; ; pi*opar under the 

tttript • shm-vfe|J&Sif i W • accordingly. If 
&tidg effort, la unable to ■ 

•ntr ac tor^is,' ip? •Scftb above, the Contractor j 
'"ting Officer. Mfwtton.^aqueat for waiver j 

patent rights j 

t%pattif icaiiy itate that the Contractor has 
fdfi to obtain suoh qualified subcontractor, 

terminatiem’TOovision hereinafter' set . 
fS.re v35) ter the date of receipt/] 


T«r or 

shall fail . 
Adeemed' to - JsbM.. 
16 d the Contri 
■ tb* jdcntrtaw 

r . 

Li *. . V*V» . V 


J,pn of *aid requirement, ^ 
waiting such request,! 
wiivtfd by the Goverh- 
shall receive a written] 
fi&lfcj* this contract 
Hgbts and obliga- 
tt*Cti»lons of the 
.twr for the convenience 


I?#.. 
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.INSURANCE-LIABILITY TO THIRD PERSONS (ASPR ?-20 3.22 AFPI 7-403.22) 


(a) The Contractor shall procure and thereafter maintain workmen r s 
compensation employer 1 * liability, Comprehensive general liability 
(bodily injury) and comprehensive Automobile liability (bodily injury . 
and property damage) insurance. Kith r* spent tq performance under this 
contract, and euch other^lpsuranOe as.theOohtraotlng Officer may 
from time to time requin* fith re epefet,>d, performance under this 
contract} provided,* thht 'the.^obtr^tol* in fulfillment of its 
obligation to procure workmen' • oqmpenlatlQjl insurance may, with the 
approval of -sthe ; Oohtr ddtlng Offiosr and .pi i»mmM to. statutory authority, 
maintain a self- insurant program.' All id$lf$Anba required pursuant 
to the provisions. of this paragraph sh^ll b$ ; in suoh form. In such 
amounts} and -for such periods of time as the Contracting Officer may* 
from time to time require or approve, and with ' insurer a approved by 
the Contracting Officer. When an overhead rai e is approved which in-» 
oludes charges for bonds, insuranoe pensions Or retirement plans, such, 
rate constitutes approval within the meaning of this clause. 


(b) The Contractor agrees*} to the extent and in the manner re- 
quired by the Conthaoting Officer, to submit for the approval of Con- 
tracting Officer any other insuranoe maintained by the Contractor in 
connection with the performance of this oOntfaftt ' and for which the 
Contractor seeks reimbursement hereunder. 


(c) The* Contractor shall be reinbursedfc (i) for the portion 
allocable to this contract of the reasonable "coat of insurance as « 

required or approved pursuant to the provisions of this clause, and 
(li) for liabilities to third persons for loss or for damage to property 
(other than property (A) owned, oooupled Pt tiled by the Contractor or * i 

“ * ■*“ * V ' ■ f M m . ... • . ^ . _ 


rented to the Oontradtfbr 
Contractor)-, or ffltt* dsafcl 
an 0 . or othirwi JlSl 
whether or not oau#ed 
servants or emplpybf 
final judgments or by 40 
and -expenses irSIddnbai,' 
for whioh the Cdnt^sd^O: 
terms of the clause or$ 

( II ) with re spelt; <to ihsXi 




(BjLf? ^ :Wf^#«4tpdy,, or control of the 

■ooopensated by insur- 
4; of this oontraot, 
^dtraotor, its agents, 
it . 3 j|i|js litre represented by 
nts approved, itr writing by the Government, 

* li ab ill tjijijiL jftqept liabilities (I) 

unddr the express 
in the Sohidule, or 
led to insure as requlrei 


jt-of. tne perm; 
^gligeaaefflMI 

xt suoh U * 



:i:f any, _ 

, ^'voatradtw ■ . 

or maintain insurance Aevif^tpved by Contracting Cffioer or (ill) which 
results from willful misconduct or lack of good faith on the part of any 
of its managers, s upe r in feendent s , or other equivalent representatives, 
who have supervision Or dltootipn of (3/) ’nljl Or, piibst antially all of 
the Contractor** bhAiaeia, Or (£) all qr aftibttfantially all of the Con- 
tractor's operat ipqsat tfte. plant or MHft?Jrat* legation in whioh 
this contraot la hting ^f§ stfMpft:,- or (3) and complete major 

Industrial operation* On with the performance of this con- 
tract. The foregoing shall '.#*t restrict the r$fiht7 of the Contractor 
to be reimbursed SftfF * th$?9itf99 $ ’of insuranOff maintained by the Contractor 
in connection with. the ! perf OMBttno e of this boritfeact, other than in- 
suranoe required tp be- .subsiifcted for apprdvalJ'dr required to be prooured 

• r %f.\- ' \ l [ 1%/^;^^-*’ ' ’ 
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•and maintained pursuant to the provisions of this clause, provided 
such cost would constitute Allowable Costs VP» 4 er the clause o r this 
contract entitled "Allowable Cost and Payment" • 

■ ", \ • 7 'i ( r * ■ 

(d) The Contractor shall give the Government or its representa- 
tive immediate notice of any suit or action filed, or prompt notice ■ 
of any clainj made, against the Contractor arising out ox' the perform-, 
anoe of this Contract', the cost and expense of which may be reimbursa- 
ble to the Cohtrdot'or under the pro vis lona^f this oontract, and the 
risk of which, la then uninsured or in which the amount claimed exceedb 
’ the amount of cpverage**. The Contractor shall furnish Immediately tci 
the Government -copies of 1 .all pertinent papers received by the Contrucfto 
If the amdunt of the liability claimed exceeds the amount c" coverage], 
the Contractor shall authorize representatives of the Government to i 
collaborate with counsel for the insurance carrier, if any, in settling 
or defending such claim. If the 'liability is not insured or covered 
by bond, the Contractor shall, if required by the Government, author!! 
representatives of th«' Government to serttle or defend any such claim ' 

• to, represent Vth#, Cdrixraibtor in or take charge of any litigation ir. * ]n 
nection therewith: provided, h?v:r;er,, M.«t the Contractor may, at. 1 
own expense be associated with the representatives of the Government] 
the settlement or-, defense of any such claim or litigation, 

AUTHORIZATION AND CONSENT^ (ASPR 9-102.2 AFP I 7-lj.O3.23) 


ze 

an 


The Government hereby gives ita authorization and consent ."or 
all use and manufacture of any patented invention of the performance 
of this contract or any part hereof or any amendment hereto or any 
subcontract hereunder (including any lower-tier subcontract). 



1 

♦ 
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PILING OP PATENT APFUCAT10NS (ASPR 9-104 APPI 7-404*3) 

; * : ( ■ 1 . •! \ " • ' V * , . . • 

( *) Before fixing or causing W bf filsd a patent appli- 
cation disclosing any subject met ter" Of this contract?,* which 
subject matter W classified "Secret? or higher, the Contractor 
shall. Citing the thirty' ( 30 ) day proTlsion below, transmit the 
proposed applieetidh to the Contracting Officer for determina- 
tion whether, for reasons of national seourity, such applica- 
tion should be placed under an ord« of 
aooordahce with the provisions of 35 U. 6. Code 101 “ 1 ® 0 
issutnoe of a patent should be otherwise delayed under perti- 
nent statutes or regulations; and the Contractor shall observe 
any instructions of the Contracting Off leer with respect to 
the manner of delivery of the patent application ,o the U. S. 
Patent Office for filing, but the Contractor shall not be denied 
the*right to*file such patent application. If the Contracting 
Officer shall not have given any 3uoh instructions withiu thirty 
( 30 ) days from the date of mailing or other transmittal of the 
proposed ^application, the Contractor may file the application. 

(b) The Contractor shall furnish to the Contracting 
Officer.* at the time of or prior to the time when the Contractor 
files or causes to be filed a patent application disclosing any 
sub loot matter of this contraot, which subjeot matter is classi- 
f JLed^OdiifiaetttiOl ,, V‘ * Copy Of such application for determination 
whe ther if or reasOhS pf national .security, such application 
should he pi fcoed udder an order of secreoy ortheissuanoeofa 
patent should be 'otherwise defrayed under pertinent statutes o A 
regulation. • \ 

M In filto lpy patehi • appiihd%ion coming within the 
fied subjeot matter. 


20. REPORTING OP ROYALTIES (ASPR 9-103 APPI 7-404*4) 

The previsions of this clause shall be applicable only 
if the amount of the contraot is in excess of #50,000. 


(a) The Contractor shall report in writing (in quadru- 
plicate to ’the Ctontraotlng Officer.' soon as practicable 
am? !io«Stlon oT4l» .oo5trwt,.«>»tti.r or not any royaltli. 




1 *<?*' 








- .. -* 
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' in exoess of #2^0 have been paid or a to be paid by the 
Contractor directly to any peraon Or firm in connection 
with the performance of thie contract* If royalties in 
excess of $250 have been paid or are to be paid to any 
peraon or f irm;' the report shall include the following 
. items Of information with respect to such royalties (includ- 
ing the initial $250) t 

(1) The name and address of eaoh lioensor to 
whom royalties in excess of $250 have been paid or are 
to be paid, 

(2) The patent numbers, patent application 
aerial numbers (with filing dates), or other identifica- 
tion of the basis for suoh royalties. 


(3)„ The manner of computing the royalties con- 
sisting of (i) a brief identification of each royalty-bearing 
unit or process, (li) the total amount of royalties, and (iii) 
the percentage rate or dollars and cants amount of royalties 
on eaoh suoh unit or prooess, provided that if the royalties 
cannot be computed in terms of units or dollars and cents 
value, then' other data showing the manner in which the Con- 
tractor oomputes the royal ties* 

(b) In lieu of furnishing a report under ‘ paragraph (a), 
the Contractor may furnish a single, consolidated report for 
eaoh accounting period of the Contractor during which the 
Contractor has contracts with the Government, provided the 
Contractor has requested and Obtained the prior written 
approval of the Contracting Officer. Suoh consolidated re- 
ports shall be furnished, when the furnishing thereof has 
been approved, iiif the number of copied as approved, as soon 
as practicable after the dose of the accounting period 
covered by the report-. Suoh consolidated report shall be 
made in j^igtfdetoh^witlr ContnadtOT* triolifcabllshed accounting i 
pfaOtice'Mid shiS^inClude , ' for the accounting period, the 
total amount of Royalties accruing to eaoh licensor at a 
rate in excess, of $1; 000 per annum on the Contractor's over- 
all business! to£$thSr with (i) the name and address of each 
suoh lioensor; f (li) the patent numbers; patent application 
serial numbers (witdi filing dates), or: Other identification 
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of the basis for such royalties, (111) a brief description 
of the subject matter of the lioense under which royalties 
are oharged,' (iy) the jpercentage rate or unit amount, or if 
the royalties do not accrue by rate or unit amount, such 
other data ghowlng-'the manner by which the royalties accrue 
to licensor, and Tv) an estimate or approximation (without 
detailed accounting) of the portion Of suoh royalties that 
may be attributable to Government oo&traote* The Contractor 
shall, If requested by the Government# furbish at Government 
expense a more detailed allocation of eueh royalty payments 
attributable to Government oontraota# 




f 


(c) In the .event that the Contractor requests written 
approval to furnish consolidated reports under paragraph (b) 
above, the Contracting Officer shall promptly consider the 
request and furnish to the Contractor a letter stating whether 
or not the request is approved afid, notwithstanding any such 
approval, the Contracting Officer shall have the right to 
question any such subsequently furnished report as to aocuraoy 
or completeness of data and to asV fqr additional information^ 
The Contractor shall furnish a copy of such letter of approval 
to th^ Contracting Offioer administering this contract. 


(d) After payment of eighty per cent (80$) of the amount 
of this oontraot, as from time to time Amended, further payment, 
shall be withheld until a reserve of either (i) ten per cent 
(10£) of tuph amount or (li) $5# 000, whichever is less, shall 
have been set. aside’, such reserve or the balanoe thereof to be 
retained uhtii the Contractor dhall have furnished to the Con-,, 
traoting Officer the report oalled fdr by paragraph (a) hereof 
of the copy Of the letter approving the Contractor’s request 
to furnish the report under paragraph (b); provided that no t 
amount shall continue to be withheld from payment for the causes 
specified in this paragraph (d) if the Contracting Officer shall 
find that the Contractor has not been furnished a letter as re- 
quired by paragraph (o) within a 'reasonable time after making 
written request to submit a single, consolidated report under 
the provisions of paragraph (b) of this clause; and provided* 
further that the Contraoting Officer may, in his discretion, order 
payment to be withheld in the .amount and manner above provided 
if the report oalled for by paragraph (a) is unsatisf aotory or 
the report oalled for by paragraph lb) is due but has not been 
received, or if received, is found to be unsatisfactory. No amount 
shall be withheld under this paragraph when the minimum amount 
specified by this paragraph is being withheld under other provi- 
sions of this Contract. The withholding of any amount or subsequent 
payment thereof to the Contractor shall not be construed as a vaivei 
of any right aqpruing to the Government under this oontraot. 
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.j-vjHTS - J DATA- UNLi KITED ( AS PR 9-203.1 • AF’Pl 7-^04. > 

* * 

(a) The term ”SubJeOt Data” as used herein includes 
30 und recordings, pictorial reproductions, drawings or -.f- 
"“presentations, and works of any similar nature (whether 
■ ghted) whioh are specified to be delivered under 


v. I* - 


n is c j r 


term does not include financial reports, cost analyses an 
■ -ormation Incidental to contract administration. 


;ra. 
not 
ac t', 
; h e r 


k OT‘ y- 

tr.e 


, 5 Subject to -the proviso of (c) below, the Government may 

duplicate, use, and disclose in any manner and for any rurpoaa what- 
soever, end have others so do all Subject Data delivered under this 
contract, provided also that the Contractor may obtain a copyright 

on material produoed by it or its personnel working under this con-' 
tract* 


( 0 ) The Contractor agrees to and does hereby grant to the 
uov eminent, and to its officers, agents, and employees acting wi + 'in 
the scope of their official duties, a royalty-free, non-exclSaive and 
irrevocable license throughout the world, to publish, translate / re- 
produce, deliver, perform, dispose of and to authorize others so 
do, all Subject Data now or hereafter covered by copyright; PROVIDED 

S 6 fvV ifch r f s P°® t v t f su ° h Subject Data not originated in the performanc 
v-f this contract but which is incorporated in the work furnished under 
, contract but which is incorporated In the work furnished under 
mis contract such license shall be only to the extent that the Con- 
- rap tor, its employees, or any individual or concern specifically 
employed or assigned by the Contractor to originate and prepare such 
Data under this contr&ot, now has, or prior to completion or final 
settlement of this contract may acquire the right to . rant such" Li- 
cense without becoming liable to pay compensation to others solely 
because of suoh grant* • y 

. . ' The Contractor shall exert , all reasonable effort to advise 

e™?°£^£ a0t i n6 ?£f icer ' at the delivery Of the Subject Data 

* jynished under tola contract, of all invasions of the right of 
privacy^contained therein and of all portions of such Data copied from 
work not composed or produced ir. the performance of this contract a^d 
not. licensed under this clause. 

(e) The Contractor sAall report to .the Contracting Officer, 
promptly and in reasonable written tetall, each notice or claim of 
copyright infringement reoeived by the Contractor with respect to all 
Subject Data delivered under this contract * * # 

r \ % * 

If} Nothing contained In this clause -shall imply a license to 
the Government any patent or be construed' as .affecting the scope 

of any license or Other right otherwise granted to the Government under 
any patent* • 

(g). The Contractor shall not affix any restrictive markings upon 
any Subject Data, and if such markings -are affixed, the Government Shall 

wo.-e die r* gi.it Ai- any time to modify, remove, ooiiterate or ignore any 
such marking.? . 5 ■ * 

■ ■ DV; : 

. , >■ ' ?*%?*/* 
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WALSH -HEALEY PUBLIC CONTRACTS AC"' (ASFR 12-694 ATPI } 

„ If 1 this OOntr«,etf r ^.» for the jniaunfacture or furnishing oi‘ materialj: 

supplies, articles or equipment In an amount. iV/* 4 ** 

cead and is otherwise subject to the Walsh-x.aaly PujIxC uoij- 

t racts Acts as amended <41 U.S. Code 35-45)# there are hereby Inc or pox a- 
ted. by reference all representations and stipulations required oy sa^c 
Act and regulations issued thereunder by the Secretary of Labor, sue hi 
representations and stipulations being subject to all applicable ru-ldgs 
and Interpretations Of the Secretary of Labon which are now or may here- 
after be in effect/ 

GRATUITIES (ASPR 7^104*16 AFPI 7-404*9) 

(a) The Government may, by written notice to the Contractor, 
terminate the right of the Contractor to prooeed under this contract 
If it is found, after notice and hearing, by the Secretary or his 
duly authorized representative, that gratuities (in the fern of 
entertainment, gifts, or otherwise) were offered or given by the 
Contractor, or any agent or representative of the Contractor, to any 
officer or employee of the Government with a view toward securing a , 
contract or securing favorable treatment with respect tc the awarding 
or amending, or the making of any determinations with respect to the 
y;e rf orming o such contract) provided, that the existence oj ^Le la-ts 
noon which the Secretary or bis duly authorized representative makes 
such findings shall be in issue and may be. reviewed in any competent 
court. 


(b) In the event this contract is terminated as provided in 
paragraph ,( a) ' hereof; the Government shall be entitled (1) to pursue 
the same remedies against the Contractor as it could pursue in the 
event of a breach of the oontract by the Contractor, and (li) as a 
penalty In addition to any other damages to which it may be entitled 
bv law, to exemplary damages In an amount (as determined by the Sec- 
retary or his duly authorized representative) which shall be not less 
than three nor more than ten times the costs Incurred by the Contractor 
in providing any such gratuities to any auoh officer or employee. 


(c) The rights and remedies of the Government provided in thirf / 
clause shall- not be exclusive and are in addition to any other rights 
and remedies provided by law or under.this contract. 

/ 

FLIGHT RISK t ASPR 7-104^1 ■ APPI 7-404*10) 

(a) As used in this olauae -the term "Operation" includes tests 
of aircraft, tests of equipment and accessories installed therein, 
and the operation of any power plant Installed therein, whether? or 
not the aircraft Is in motion during the making of any such test or 
operation of any suoh power plant. 

(b) Notwithstanding the provisions of paragraph (f) of the 
clause of thia contract aaptioned "Government Property, the Con- 
tractor shall be liable for loss and destrAotion of and damage to 
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aircraft (Including equipment and accessories Installed therein) 
to which the Government has title pursuant to the provisions 
of this contract or otherwise occurring in the course of opera- 
tions of suoh aircraft conducted by the Contractor in the 
performance of this oontract unless personnel flying planes 
in such operations are furnished by thJJ' , ’GCyerninent or are 
approved in writing by- the Air Material Area Commander having f ‘ 
administrative responsibility for this contract, Or his repre- 
sentative to whom iudh authority ha# been delegated* The. pro- 
vis ions- of' this Clause shall supersede any provisions of appli- 
cable Air Pore# specifications insofar a#_auch specifications * 
relate tp OontraCtOiMs liability in connection with suoh 
operations* ; . - 

•(c) If prior to final aCceptanoe bv the Government, any 
aircraft; as referred to in paragraph (b), are lost, destroyed, 
or damaged during suoh operation, and if the risk of such loss, 
damage, or destruction is borne by the Government under para- 
graph (f) of the clause hereof entitled "Government Property," 
the Government may terminate this contract with respeot to such 
aircraft, or in case auoh aircraft is damaged, the Government 
may require the Contractor to restore spoh aircraft to the 
condition in' which it was immediately prior to such damage • 

If the Government terminates this oontract with respect to 
such aircraft, the Contractor shall deliver to the Government 
at the place at or from which suqh operation is conducted 
, all or sUcl^ part?# of Such aircraft A* the Contracting Officer 
may designate*. If v the Government requires the aircraft to be 
restored as afot^eald^ an equitable adjustment shall be made 
* in the estimated qost and fixed-fee. If any; and in the time 
required for its performance and the contract shall be modi- 
fied in writing accordingly* \ - •' ; -*$ 

• _ • 1( , ; .. 

(d) . Any dispute that may arise under the' provisions of 
^ 9 1 < -alokl^/bii. determined as^^rdyidCd id the clause 

hereof enticed “fti&p’utes*" ’ . * 


25. INSPECTION. /. v v/,:i 

ServlbtA^ v ip^t^rmL #nd workisj^hi^ furnished hereunder 
are subject toinSpoCtioh and test by the Government. The 
Contractor will permit Government persdiinel free access to 
its property to matte suoh inspection and test and will furnish 
the supplies* facilities end flemjrlbjfjgj needed for this purpose, 




i 
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26%. ALLOWABLE COST AND PA3O0EHT * 

(a) For the performance of this contract, the Government shall, 
pay to the Contractor the tost thereof .determined by the Contract ing 
Officer to be allowable In accordance with Part 3 of Seotion XV of the 
Armed Services Procurement Regulation as in effeOt on the date of this 
contract and the schedule (hereinafter referred to as "Allowable •Cost" ) • 
It being understood and agreed, without limiting the generality of the 
foregoing, the following shall be considered as allowable items of cost 
hereunder when incurred or paid by the Contractor and wheh necessary and 
required and used for the performance of the work hereunder: 

(1) Expenditures by the Contractor for 
the salaries Ahfiwagel of its personnel And borrowed personnel directly 
engaged in the performano* of work hereunder and properly allocable 
thereto including salaries and wages for vaoation and sick leave pay 

of its personnel, pursuant to the established practice of the Contractor, 
plus Federal and State social seourity taxes paid by the Contractor 
and properly allopable to such salaries and wages: PROVIDED, HOWEVER, 
That the premium portion of overtime wage payments shall be an allowable 
item of cost hereunder only if and to. the extent that the overtime work 
for which such payments are made shall have been expressly authorized 
in writing by the contracting officer; 

(2) Material! ^ «TTlca^ Expenditures by the Contractor 
for suoh materials? supplies, .apparatus? tooling, equipment, technical 
books and manuals/ and other articles, (including processing and testing 
thereof by others and rental of apparatus ‘and equipment from others) 
properly allocable to performance of the work hereunder and for the 
services of others ndt reimbursed unrfjir "subparagraph (1), as are neoes- 
sary for performance of its undertakings hereunder. 

(^) C ommunication and Shipping ; Expenditures by the Contractor 
necessary for performance of its undertakings hereunder for long-distance 
telephone calls? telegrams, cablegrams, radiograms, postage, freight, 
express, -And drayage*. ; • 

(l|.) Trfvel. Expenditures by the Contractor for transportation 
of the persons diredtly engaged in the performance of the work hereunder, 
of potential personnel brought to and from Cambridge for interviews, of 
a new employee and his family brought to Cambridge, of an employee hired 




which he entered the employment of the Contractor, and for moving costa cf 
a new employee and hia family to Cambridge, and in the case of an employee 
hired on a temporary basis to a place not more distant than that from which 
he entered the Contractors employment;, plus, as provided In the Schedule, 
either reasonable actual subsistence expenses or per diem: Provided, that 
the expense for transportation hereunder by motor vehicle, other than common 
carrier or rented automobile shall be reimbursed on the actual coat basis, 
or, at the Contractor’s option, on a mileage basis at* a rate not exceeding 
eight (8) cents per mile per vehicle, in lieu of the actual expenses of such 
transportation. Provided also that tubs 1st end* or per diem shall be pro- 
vided a. new employe® and each member of hit family only if such employee 
comes from outside the Boiton area and only up to a maximum of 30 days for 
as many days as ha actually has not Obtained a permanent residence, and 
provided further that ffllnoyfe shall be allowed only half of the per aiem rate 
allowed adult member a of ihe family. In thp e*ent that the Contractor sets 
up sites outside Cambridge,! employees required 00 move to such sites for & 
period of ovlr. six months shall be treated as new employees within the mean- 
ing of this clause* 1 • .< 4 

• ; -f. A -'. ‘ r-. ' ■ • •/. . * .rs ' A . e 1 

(5) flubp on tr an t«y Expenditures 1 by the ContraotoV representing 
payment to subdontr ae tdr s performing any cop tract work hereunder. 

(61; . G0vern4«nt-0wned or Rented Equipment* Expenditures by the 
contractor hereunder jfor pl'uUoilon and malulonauce of Government-owned 
or of rented equij&iehty ■ ■ 

(7) " HftiwnyftiMnt or Relocation. Notwithstanding paragraph (m) 
of the clause hereof* entitled "Government Property," expenditures by the 
contractor for rearrangement or relocation O^AfaOil'lties or plant sites 
or for restoring such facilities' or pli»nt altos to substantially the* 
same condition as prior, to such rearrangement Or relocation: PROVIDED, 
HOWEVER, That pOntraolo^jWleita ;tp, retain the benefit 

of such rearra4g^dciA M f ^,100atidnf^ tfc§ Otitwifctor- shall return to or 
credit the Goverpp#^tltwith the portion pf ;$%;reirabursement by the Govern- 
ment for its expenditure therefor d^teroinodby negotiation between the 
contractor and the contracting officer to be i^air and proper. 


(6) , Overhead^ Suoh amov^ti representing Contractor’s overhead 
costs deterwlneUTtir accordance with the- clause of the oontraot entitled 
"Negotiated Overhead Ratee'V 


X : 

A { . 


(b) Contractor shall exercise due diligence to secure materials 
and services at the most advantageous pr loss available, having due regard 


to quality, 


( 0 ) ’One*’ 4M&' iMfaV ' ; f^i^lp^5^wrvalii, • if approved * 

by the Contracting Of fiber) the Oontractor ; m*y f submit to an authorized 4 
representative 1 of 1 the Contracting OffiMr;"‘£a 'tpeh form and reasonable 
detail as suoh 'representative may require^ ailf i'nvoloe or publio voucher 


£ v , , 

■ '' -X ■ 

: i V ■ ,, 

4 



} J ih;-A 
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^ormanoe of this contract and claimed to conatitute "Allowable Cost’'. 

Each statement of oost shall be certified by an offioer or other respons- 
ible official Of the Contractor authorized by it to certify such statement j» 

(d) As promptly as may be practicable after receipt of each invoice 
or voucher and statement of cost, the Government shall, except as hereinaft er 
provided and subject to the provisions of paragraph (e) below, make payment 
thereon as approved by the Contracting Offioer. After payment of eighty (oO, 
per bent of theHtbtal estis*ated cost of performance of this contract, as frpxu 
time to time amended;/ further payment on account of "Allowable Cost shall be 
withheld until?* reserve of either (i) ^ne, Cd) per cent of such total esti- 
mated cost* or‘fti) ll^ipOCtMi whichever amount is lees, shall have been set ; 
aside, suohf^^ until the execution 

and delivery CbotrAefco* as , provided in paragraph (f) 

hereof? , The 0^J3toSt>»bHd*tiPll-..te. limited only by the | 

foregOifcg W* 'c'.mmm is df sired J^ the Government in accordance^ 

with paragraph! 
baslet' 


jBJw 

£*J 


beredff the Government shallpay promptly on a provisional 


(e) At any time or bimes prior to final payment under this contract, 

the Contracting Officer may. cause to be made euoh audit of the invoice or 
vouchers and statements Of *oOst as Shell be deeded necessary. Each pay- 
ment there tofdrt «sde lhall.be sub Jedt, to deletion to the extent of amounts 
included in the related inVoibe or vduohef Add statement of cost which are 
found by the OpritrAoiins Officer on the basis of such units not to constitute 
"Allowable Cost" add Shall also be subject to reduction for overpayments or 
to increase for doderpaymenta pn preoedrlng invoices or vouchers. On receipt 
of the voucher or invoice’ designated by the Contractor as the "completion 
voucher" or "completion invoice" and statement of oost, which shall be sub- 
mitted by the Contractor as promptly aS toay be practicable following com- 
pletion of the 'work under contract but ltt.no event later than one (1/ : 

year (or such lOrfeerperibd Is the Contracting Offioer may, in his discre- 
tion, approVe in ^writing): from the date of suCh completion, and following, 
compliance by thp'dohtrawd with All provisions of this contract (includ- 
ing, without limitations .provisions relating to patents and the provisions 

t* of pars.’ (f ) and (g) of this clause)’, the Government shall as promptly as 
may be practicable pay airy balance of "Allowable Cost". 

(f) The Contractor ahall*axeoute and deliver at the time of and as 
a condition precedent to final payment under this contraot, a release 
discharging the OtovernmentVits offioer* 1 , agehtff, and employees of and 
from all liability**# •» obligation*, and olaime arising out of or under this 


contraoti aubjsfcp 

where the amou»^|5e tJdt;e' 


following exceptional 

- L V X 4FJ.t 



e in s 


8* or in estimated amounts 


ible of exadt- etdtement by the Contractor, j 


T ; V i 


( 2 ) . Claim* f tdfgither with reasonable expenses incidental there t: 
based upon the. liabilities of the Contractor to third parties arising out of 
the performance of the oontraot, which are not known to the Contractor on 
the date of the execution of the release, and of which the Contractor 


■ £ ■ 








;"W 26 ;ap 
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gives not! ce in writing "tip the Contracting Officer not -tor 
years after the date of the release or the date of any no 
Contractor that the Government is prepared to make final pa 
evert 'is 1 earlier. 

’V'Vl'4 ' -'(3) Claims for> reimbursement of .opst* including re 
incidental thereto, incurred "by the Contractor uni 
s of the contract relating to patents* 


th- 


ee 


g c. lie 


ymenf. ch~ 


asenst j.e : 
er the pro- 


-Jr 


(g) The. that any refunds, rebates, 

'(including any interest therpon ) accruing to or received by 
tor which aris^ out. of the performance of this contract and 
of which the Contractor has received reimbursement shall be 
the C«Eitractoi* to the Government. -The Contractor shall exe 
deliver at the time of and as a condition precedent to flna 
under’ this contraot # an assignment to the Government of ref 
or credits (including any interest thereon) arising out of 
of this contract, in form and substance satisfactory to cbo 
Offioer. Seasonable expenses incurred by the Contractor 
of securing any such refunds, rebates or credits shall con 
’’Allowable Cost* when approved by the Contracting Officer. 

(h) Any oust incurred by the Contractor under the terms of lid’s 
contract which- would constitute M Allowable Cost” under the orovisions 
of this clause Shall he- included in determining the amount- payable under 
this oontraot : /*notwlthst«mdihg any provisions contained in the specifica- 
tions. or othe-r documents incorporated in this contract by reference, 
designating service* to lie performed or materials to be furnished by the 
Contractor at its expense or without cost. to the Government. 

27. ASSIGNMENTS PROHIBITS# ’ ' 


or ere dits'l'^^.- 
the Contract' 
on account 
paid by k 

cute and 
1 payment 
inds, rebate a, 
the o e r f o r man r e 
Contractlbg 
or the purpose 
titute 


Neither this oontreot, nor any interest therein, nor any claim 
arising hereunder, shall be transferred or assigned by the Contractor 
to any other person, h 

28., TERMINATION FOR THE CONVENIENCE OF THE GOVERNMENT 

* ■ ' • -r* v - , 

(a) The petff orjoande - of work under thifc contract may be termir.-ited, 
in whole 0^- from time td time in part j by „ the Government whenever fori 
any reason the Contracting Officer shall determine that such termination 
is in the best interests of the Government. Termination of work here- : 
under ahAll b^ effedtsd b^- delivery bp dttjSBi^CQntrac tor of a Notice of { 
Termination specifying the extent to which performance of work -under j 
the contract is terminated and the date upon which such termination bef- 
comes 


fc '*< . f.? *■ 


-r - xw/V- 


( b ) After receipt of the nf Term* p ^ Oin ^ V o n r' rt I - r* *-» *- 

shall cancel its outstanding cornml tments hereunder covering, the 
procurement of raateriSie,- supplies, equipment and miscellaneous items 


? .<• 


■ 'iVU.*' i:„ : 






W" 


*-■ 1 


■ 

■ r «, 
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In Addition th'e Contr-.otor shall exercise all reasonable diligence to- 
occmclish the cancellation or diversion of its outstanding c muni tmentft I 
ove ring personal services and extending beyond the date of such ''hir- 
er ml nation to- the extent that they relate t’t the performance of any 
worh terminated by the notice. With respect, to such cancelled commitments 
the Contractor agrees to H) settle all outstanding liabilities and all 
claims arising out of suoh cancellation of commitments, with the approval 
or ratification of the Contracting Officer,* to the extent he may require, 
which aoprqval or ratification shall be final’; for all purposes of this 
'and (il) assign to the Government, in the manner, at the time. 


clause. 


* 


and tc the extent directed by the Contracting Officer, a.! 1 
title and interest of the Contractor under the Orders ana f 
so terminated, in which cose the Government 'shall have the 
discretion, to settle or pay any or all claims arising out 
tio'n of suoh orders anti -subcontracts. 


of the right, * 
ubcontrac Cs ’ ; 
right. In Its 

of the terming- 
** 

I 

i to the Con- ! 


(c) The Contractor shall submit its termination de- 
tracting Officer promptly after receipt of a Notice of Termination, putt 
!•" no event later than two years from the effective date tr.ereof, unless 
or more extensions in writing are granted by the Contracting Officer 
uuon written request of the Contractor within such two year period or 
authorized extension thereof, Upon failure pf the Contractor to submit 
i is terminutl on; .claim' within the tijts allowed, the - ^ 

'rtf -i! ter mine, erf ■ the b^Sis Of information aval 1 «b3 • tr ' . . , , «:sc>uj 
• r nT r _ +• 0 the "Cor, l rector oy reason of the Termination and shall 

to the Contractor the amount so determined,) 


+• f 

-upon pay 


(d) Any determination, pf costs under paragraph (e) shall 


ij . t.-. • - — — r — -- y - -i — . - . he gover. 

the cost principles set forth in paragraph 8-406 of Section VIII of 

«+•* am.* am in Effect On h 


ed 

t’fce 


Armed Servioes Procurement Regulation; ae 

contract* 


the date Qf this 


the Contrac- 
any part of 


the 

include any 
Contractor end 
oersonnl services 

m< 

Contract or 
unable 


th 


(e) Subjept to the -provisions of paragraph (c) above, 
re and the Contracting Officer may agree upon the whole or 
he amount or amounts to be paid to the Contractor by reason of 
e mi nation under this clause, which amount or amounts may 
easonable cancellation charges, thereby incurred by the 
ny reasonable loss uoon outstanding commitments for . 

j ch it 5s unable to canoelj PROVIDED, however; that In connection 
nv outstanding commitments for pei’sonal services, which the 
jo able’ to canoel, the Contractor shall have exercised ress; 

■ t ; iigence to dlyert such commitments to its other activities and opera t! or 
Ar, ; - such agreement shall be embodied in an amendment to this contract and 
the Contractor shall be. paid’ the vreed amount'* 

jo v 

(f) The Government itoll-frOm time to time; under such to. mis and 
renditions as it may presorlbe,' make partial payments up to within 
ninety (90$) percent of • the estimated oos/t against oosts incurred by \ 
t’n e Contractor in connection with the terminated portion of this contract 
whenever, in the opinion Of the Contracting Officer, the aggregate of 
such payments is within the ejmount 1 6 whi'ch the Contractor will he eh-, 
tl'led hereunder. If the total of suoh payments is in excess of the 


n : ' 


-?e- 
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finally agreed or determined to be due under this clauses 
./jeas shall be oayable by the Contractor to the Government uocr. 
provided that if* such excess i3 not so paid upon demand. 


.< Vn 

e '■and, 
e ra- 


orov’ded that ir sucn.exoess j. a twi- aw Interest 

cr shell be payable by . the Contractor to the Government at, t..e r a -e ox 
bjl o©r annum, beginning 30 dayB from the date of such demsndo 

(g) The Contractor agrees to transfer title and deliver to the 
Government, in the manner,- at the time end the extent, if any, , - 
directed by the Contracting Officer, such information and items which, 
if the contraot had bee# completed, would hare been^required to be ; ^ ■ 

furnished to the Gove rnwent^v Inc Indies (i) completed or partially 
completed Plans, drawing^ and information; and (11) materials or , - 

equipment produced or In process or acquired in connection with the 
performance of,. tho wdl!^ terminated by the. notice, .Other than the abovo 

any termination ^^v^tsc^r^eultiiig from th* ^h^old^r * 

may, with the Approval of the Contracting, Officer, be ^ld or ^ ; 

acquired by the Contractor under the conditions prescribed by and at a . . 
price or prices approved by the Contracting -Ofricer. The proceeds of . 
any such.. disposition ***13- .,b# applied in acTSduoti on of any payments to |>e 
rnM da bv the Government to the Contractor under this contract or s..au : 


any such, disposition app^-j-ou 

made by the Government to the Contractor binder this contract or s..al 
otherwise be credited to the price or. costor work; covered by this con 
tract or paid- ip such 0$d4r manner a* $hp . /[attracting Officer may dire 
JEen^i%;finali^i«i»si1^#»:df 'property arising from the termination, thje 
Contractor agreVa^b take such aot^on ne w*y b- necess^r., , yv as 
f ..i.ti bC L-int: Officer- may direct for the protection and preservation of 
property related to this. contract which is in the possession of the 
Contractor and in which the Government has or may., acquire an in veres t 

(h) Any disputes as to .questions of fjaot. which may arise hereunder 
shall be subject to the "Dispute's" clause *of Phis contract. 


b>t. 


the 


f' 


20. GOVERNMENT -PROPERTY 

(a) The Government shall deliver to the Contractor, for use in 
connection with and und*r T thk tarms of thliOdntraCt, the property dee- 
cribed in this contract',, together with such related data and information 
as the Contractor may request and as may reasonably be required ior the 
intended use of such property (hereinafter referred to as aovernment- 
furnlshed Property"), The delivery or performance dates for the supples 
or services to be furnished by the Contractor under this contract are 
based upon the expectation that Govemmentf-furni shed Prooerty agitable 
for use will be delivered to the Contractor at the times stated in thfe 
Schedule of this contraot .Or, if not so stated, in sufficient time to 
enable the Contractor to meet suoh delivery Qr performance dates, in 
the event that Government-furnished Property is not delivered to the 
Contractor by such time. or times, the Contracting Officer shall, upon 
timely written request madd by the Contractor, make a determination of 
the delay occasioned lih* Contractor and shpll^q^itAblj adjust the 
estimated Soety , f ixdd deli vary or °£ b ° th * 

and any 6ther‘6ohfc*l 


Contractor and ah 

-laioha ' 


i, ■■ «;>}*■;. 

/ ’ . V ■ 


* • T 'f A. ■ 



such ddlay. In the 
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Ter/ent that the . Government- furnished Property is received by the Con- j 
ir actor in a condition not suitable for the Intended- use, the Con tree tic •• 
shall, upofi receipt thereof, notify the Contracting Officer of such i 
fact and, as directed by the Contracting Officer, either (i) return svjet 

• property at the Government's expense or otherwise dispose of such 
property, or (ii) effect repairs 6r modifications. , Boon completion oi 
(i ) or (ii ) above, the Contracting Officer upon timely written request 
of the Contra^Or ahalJ'>gqvU,frably adjust estimated cost, or deli vejry 

both, add any other contractual previa I oft 

* affected by the return;' disposition, repair or modification. The fore 
provisions for adjustment are exclusive and the Government shall, not be 
liable to suit . fpr- breach of contract by ye as on of ., any delay in delivery 
of Government-furnished Property or delivery of shoh property in & . 
condition not suitable for' its intended use*; 

vbj The Government may deliver to the Contractor Gove^nment-Turnl sh 
Property In addition to that 3et forth in the contract. upon such 


delivery this cohtract may be amended, if appropri atej 
equitable adjustment in its terms and provisions. 


tc 


(c) Title to all property furnished by the Governmen f 
in the Government* Title to all property purchased by the. 
for the cost of which the Contractor is to be reimbursed as 
item of ; cost • under this contract, shall pass to and vest in 
..vat upon delivery Of such property by the vendor. 'Title • 

■ ■■ '■■■art;;, the cost of which is to be reimbursed tc the Cor 4 


' ccrr.pl ! eh ar. 

shall remain 
Contrao ter, 
a i i ; * e c t 
the 
oi her 

rac* or mnr 


cent reel shall pass to arc’ re. 


;he Government 


U r v . i 


(i) 


: S.V. Zf* 


use of s,vc!’. property in the performance of this', contract, or (ii) 

.o rencepic-nt of processing -or use of such property in the performance of 
this contract.,- or (ill) reimbursement of the cost thereof by the Govern- 
ment, whichever first oocurs. All Government-furnished Property, to- 
gether with all property acquired by the Contractor, title to which vests 
in the Government under this paragraph, j are aub^Ot to the provisions 
of this clause aiicl are' hejwilnaf ter 6olI«ti.vely referred to as "Govern- 
ment Property"^ .y- ' - " b; " v 

(dj. Title to the Government property shall not be affected by the 
incorporation or attachment thereof to any property not owned by the 
Government* nor shall a u oh Government property 1 , any part thereof, be 
or become a fixture Or lose it* identity as personalty by rf ason of 
affixation to any realty* 

(e) The Government property provided or furnished pursuant to the 
terms of this contract shall, unless otherwise nrovlded herein and except 
vs may be otherwise approved by the Contracting Officer, be used only for 

e performance of this contract. 

(f) The Contractor shall maintain and administer in accordance with 
s.-u.d business practice a program for the ' maintenance, repair, protection 
vnl preservation of Government’ property ao as to assure its full avail- 
ability and usefulness for the performance o)f this contract. The Con- 
tractor shall take all reasonable steps to bontply with all amrOpriate 
directions or instructions which the Contracting Officer may prescribe as 


! 
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'necessary for the protec trdn of the Government prone 

■■ , . 

>x «(g) The provisions qf Part III, Appendix C, Armed S« 
Procurement Regulation, Manual for Control of Government P 
Possession of Non-Profit Research and Development Contract 
.date of this contracts are herein ihccw’porat 
‘and made a_ part of this contract, 1 The Contractor agrees t 
th'e provif ions thereof relating to the. keeping of property 
records^ identification and marking* aggregation and eomnl 
of irivfhtorleay ".and "control of salvage and sbr.ap, and the 
accepts the. i*e afponaibili ties set forth’ in said Part III wi 
Government'; property* . ( \ / V 

■ . 1 . ^ 

Ih) The Contraetar Agrees to make available to- authorized 
e tivesrOf tne, .Contracting ^SffJ eer at all reasonable times at. the 
a f ' the Contractor all of its property records under '■his contra 
access to any. premises where any of the Government property is’l 


rvices 

ropert 

CCS, b 

ed by 
r ' jo nip 
cor.tr 
i.olinr 
Contra 
th res 


y in 
s in 

reference" 


, taking 
ctor el so 
oect to - 


represent- 
office 
ct, and 
ocp. ted# 


(i)(l) The Contractor shall not be liable for any Iocs of or damage 
.to the Government . property, or for expense's incidental to auch loss or 
damage, eXbcpfc*that the Contractor shall be /’responsible for any such loss', 
or damage; yCincludlng. expenses, incidental thereto); 


(i) which results from willful misconduct or lack of •«?ood ”ait*von 

Mi© ..part of any of thq Contractor’s dir eo tors', or officers, or on tip 
nart of any of its manager*, superintendents,- or ntuer «"..•» «».,♦ ~*r. .. 

resentatiyea, j^ho has supervision or direction of all or substantially 
all qf the Contractor’s business, or all or Substantially ell of the 
Contractor *e. operations at any one pilot 1 , laboratory, or separate 

loo a ti on in which thi s oontr ao t i s being pej|formedj 

(ii) which ' results f£om a^ failure -part of the Contractor, - 

due to the willf^'.fijds conduct' or labK-)bf ‘gi^l> faith on the part of any r 
of its di reotoiwif , /<Sff loirs, or otHer rb^relflkitabivefl mentioned In sub- 
paragraph (i> above, (A) to maintain and administer, in accordance with 
sound business practice, the program for . maintenance , repair, protection 
and preservation of Government property as required by su v paragraph .(f) 
above,, or (3) to take all reasonable steps to comply with any a ip r.cor i ate 
written directions Of the Contracting Officer under subparagraph (f) « 
above : ... * ■■' ■ * 

- - , ■■ . -“St-., ' ■ I 

... .; ’ - - * . ■ ; ^ * ; , 

(111), for .whlqb . 't^ft^Cpntrao tor is ^tb^rwl 8 ® responsible under thej 
express ■ te^rin^;.^;j : th# i '|^^|l ( '|>r clauses designated in the schedule j 

fiv) which a risk exprllsly required to be insured . 

under some other proHfli*M’Qf this oohtrMt^/but only to the extent of 
the insurance so required tb be procured and maintained, or bo the ex- 
tent of insurance actually procured and maintained, whi chever Is grester; 

or . - y ’ ’ . 


(v) which results ^ 


a risk which is yin fact covered by insurance 


. ■ ■ ' 

; :-t 


■ 
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c :* ^oriwhi ch the Contractor Is otherwise reimbursed, but , v ;j; 

*■ v'it ' of such .insurance or reW :rsement; provided that • 

• r the above exceptions shall -e applicable In an.* cas , 

Liability under any one exception shall not be limited •„ 

exception, 

h (2) The Contractor shy.ll not be reimbursed for, ar J 
•include as an item of overhead, the cost of insurance, ox - t 

*Ue Contraction* to carry ouch ii vuranca ■under any other -.ivh l— 
this contract. 


on 


(3) Open the happening of loss or destruction of or da.nsee to 

ss^sns 

If ^y. now or hereafter derated by the Contract) n.j Of. oar, a .. w.th 


she 


ass^ s ranks of 'the Loss one Salvage Organization 

,Ar W ^ *" ^ - e i % ' i. 1 en A rt ) ) fi Vl 


SC d e : 


.C! 


nated (ivn 

* '^"Contracting - Officer has designated that .no such or g ar . i . a - a ^ 

lloDerty > fror^further SLSTSSitfW 

lent Droperty. put all the . Obv.rz.mont property In the bee. o.der, 

and furnish to the Contriotlnr Vt'lJcer a statement of. 

(I) The lost, destroyed ■ and damaged Government property, 

(II) The time add origin of the loss, destruction or linage, , 

(ill) All known interests ' n pomi-dagied property of which the ^ 
.hvtmraent property is a part, and 

(lv) The insurance, if any, covering any part of or interest in 


cer 


such, commingled property# ■ ■%- 

The Contractor ihall make repair, lid' r^^yatloa^or the damaged 
Government property or take such other ftOtion.aa the Contrac.ng Offlo 

ii recta, 

(h) In Jthe event the Contractor la indemnified, rei-.rursel, or 
otherwise compensated for any loss or destruction of or txa^e -o -he # 
Government property, it shall use Me oroce^f to 

-enlace the Government property involved or ? hall credit fli-h oro^eas 
against the cost of the work covered by the , contract, or 9 _ 1 T •' 

reimburse the Government, as directed by the Contracting Of fi.er. he 
Contractor . shall do nothing to prejudice the .^rnmant^ ^ght to 

recover against third parolee for any - dpstsructi on or ^amage^ 

& ?: in^Lf 

exeoutlon°of ^str^anla^f’s^ant^h ?«?“°of ?he Government) in| 
obtaining recovery - , 4 - 




s ' * 
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^(5) In th* event shy ai rcraft ere to be iu^shed t;d«' 


HJ1V 


or 


de struct 5 on’ of, or damage .| 






HI 


Emr Government property shall remai^ iH thel'pps.^a^fon, 4f 

a «jiffi S5c,MSi,or for such period or time as is reouired for the ’perform 

lllSlIP" unless Con^^tinl j4&W%^3wO 

$££lP* Government shelf, promptly* tlikesuch’ action ssMhe. 

Vvh$pi ig Officer may. direct with resp’etffc ttr they removal and 3ft i rMngl 
Government property. In any such instsmce,^ the’ contract may he amended’ 
to acop^fo iah an equitab*le adjoatment in the, t^r^a and -pro visions. ** **»* 

'... -,. . ' ' .. : . ■ . , . Ufi a . ■;- v' h %'■■■!„ ■■.<>:■ \ .'ify;;;, . 

Upon completion or expiration of this contract , any Govern^ - 
» ! '^f;' ; prope rty whi ch, has not been consumed ip .the performance cf t'h$j.v ’• •’. 
"•••n tract , or which has not been disposed of as hereinafter orovi led £n 
subparagraph (1) of this danse, or 'for which the Contractor has not;- ' ! 
otherwise teen relieved of responsibili ty, shall be disposed of in the 
same manner,: and subject to the same procedures, bs is nrevided in 
; subparagraph (g) of the clause of this contract entitled ” Te rminai^M 
for the Convenience of the Government” with resneot to termination ' 


enplisd in 
the Contractor 


inventory. The proceeds of any 
reduction of any payments 'to be 

‘ ' l ■ ‘ ‘ 


•under this contract,, 
work covered by this 


such disposition shall be 
made by the Government to 




or shall otherwise be credited to, toe cost of the 
contract, or shall be paid in such other manner as 
the Contracting Offioer may direct. Pending final disposition of such 
property, the Contractor agrees to&feake such action as may be necessary, 
or as the Contracting Officer may direct, for the protection and ore 3 erva- 

tU ,”>r> . • ' - " • 


;lP: 


t i oh 'thereof. 

/ ' ' ■* ’‘\)f ■ ’ "-v-'**"' * - - - ^ ~ '■ "« < -* ■ •• *_• o' m , yvj \i(f *&» s' j?; „. 

:(l) If the Contracting’ Of :’i oer determines that -the i uteres ts‘ of ’ 
the ' Government, require removal of any Government property, or if the’ 
Contractor determines any Government property to be in excv?s 3 of its 
needs under this contract; such Government property shall be disposed 
of in the same manner as provided by. subparagraph (k) above. In the 
'.vent that the Contracting Officer requires the removal o! any Govern- 
ment property under this subparagraph (1) or subparagraph (k)“ above!, 
the direct cp$t. to ,tHe Contractor of such removal and of any propef&y 
damage occasioned thereby shall constitute an 'allowable cost hereftnder. 

■ '♦ "* . , ■bpph ' y . £? *JF r fi' : 

(m) Unless otherwise provided herein, the Government;’ shall not 
be under -any duty or obligation to restore or rohabilif^i-* ’ ~~ t;. 
the costs of the restoration or rehabilitation- of the Contractor’s', ' i 

plant or any. portion thereof which is affected by the ''removal of any 1* 
Government property-. 


■ 


(n) Directions of the Contracting Officer And oommunl cations f of 
the Contractor issued pursuant to this. olau&ii 'ah&ll be in writing.- 


' , ^ *♦*.,. •• ' 
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30; MILITARY SECURITY REQ.UT REGENTS 

(a) The provisions of this clause shall apply to the extent that t 
contract Involves access .to information classified under Military Security 
Requirement (a); The provision of this clause shall apply to the extent 
t he t 'this con.lpl^t involves access to information classified ’’Confident! a" 
1 no gliding ” Cbii&idential-Modlfied Handling A^thori ted" or higher 0 

■% Xlft .-(b)j|i$he Gdfcrernment shall notify .the^l^rt^actor of the security 
cX'assi.£^frti : on of this contract and the ll.en?ent{S. thereof, and of any 
;Sybseq.neht revlsionr in such security elaasifidetloflV by - the use of a 
Security Requirement Checklist (DD Form r ^'vh"' 

J (c) To the extent the Government has, indicated as of the date of 
this contract, or thereafter indicates; security classification under 
this contract as provided in paragraph (b) above, the Contractor, except 
as otherwise provided in this clause; shall safeguard all classified 
elements cf this contract and shall provide and maintain a system of 
security controls within its own organization in accordance with the 
requirements of (i) the Department of Defense Industrial Security 
Manual for Safeguarding Classified Security Information as in effect » 
on the date ‘of. this contract, which manual is hereby incorporated by 
inference and made a part of this contract;’ and {ii; any air.encanenf s to 
said manual required by the demands of national security Vs • eter mined* 
by the Government and made after the date of. this contract, notice of 
.which has been furnished to the contractor by the Contracting Officer, 

(d) t ppfi.giiated representatives of thd. Government responsible for 

inspection pertaining^ bo Industrial seburi ty . shall have the right to 
inspect at reasonable Intervals the procedure**, method*, and facilities 
utilized by the Contractor in porno lying wi th''the requirements of the 
terms and conditions of this clause,. Should’ the Government, through its 
authorized representative', deter^n* that the ’Contractor nas not com- • - 
plied with. such, requirements! the Government /shall inform the Contractor 
in writing of the proper actions to be taken in order to effect com- 
pliance with such requirements. :, t V ; 

(e) In the -Pvent a qhange iH security rbquiremsnte, os provided in 

paragraphs (b) pnd results (lh..lji a •change / in the security class- 

ification of this eontrdftt ©r any element thereof from a non-olassified 
status to a classified status, or from a lower dlassificati on to a higher 
classification, or (ii) in more restrictive area controls, than previously 
required, the Contractor shall exert every reasonable effort cpnput'itlb 
with its established policies to continue the performance of work under 
‘he contract in compliance with such change Id security classification, 
or requirements. If, despite such reasonable efforts, the Contractor 
determines that the continuation of work under this contract is not 
practicable because of such ohange in saetU&ty classification orreqvire- 
ments, it shall Hio ’nCtlfy the Contracting Q£ fiber in wH. ting. 


* • / * = . 
t ‘ V < ’ . 
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(f) After rOOOiving such written notification, the Contracting 
Officer shall explore the circumstances surrounding the proposed cb*r.g- 
in security classification or requirement* and ahall endeavor to work 
out a mutually satisfactory method whereby the Contractor can continue 
performance of the work under this contract. 

(g) r if ^ upOh the expiration of fifteen (16) days after receipt 
by the Contracting Offioer of such written notification, (i) the ap- 
plioation to this’ ooatraot of auch change in security classification 

or requirementa has htlt* withdrawn, or (ii) a mutually satisfactory 
method fordontinuing performance Of work under this contract has not 


been agree d'UpfcDn, 

be appropriate^ an c 
the provisions of the 


Obn tractor may request the Contracting Officer 
u4t')in whole or Inpart. Thereupon, the Con- 
/ terminate the C on t rapt in whole or part, as may 
n termination shall be deemed a termination under 
lause Of this contract entitled "Termination for 


the Convenience of the Government". 

(h) The Contractor agrees to insert, in all subcontracts here- 
under which involve access to classified information, provisions which 
ahall conform substantially to the language of this clause. Including 
thia paragraph (h), but excluding paragraphs (e), (f), and (g) of this 

clause*. , V 

* 

(1) ihe Contractor also agrees that it shall determine that a,nv 
subcontractor proposed by it for the furnishing of supplies and services 
which will involve access to classified information in the Contractor ! 
custody has vbeen granted an appropriate facility security clearance whici 
is still in?Sffe<^ J |r'ihsr to ^ing dboordad access to such classified 
infoiwasttloil^Ay^l^:'*;'^ i- , • & • . . j 

31. NEGOTIATED OVERHEAD itfcfkS . ... ; 

‘(a) Notwithstanding the provisions “Of the clause of this con* 
tract entitled "Allowable Cost And Payment, M the allowable indirect, 
costs under- tfcio oentrafct shall be obtained by applying negotiated Over- 
head ratesitb-bagpi^^tg4»up<m by ti*. parties, 'as specified below, j 


(b) The Contractor, as soon as possible but not later th\n s .x 
(6) months after the expiration of eaob perlo&speolfied in the Schedule 
shall .s.ubnie.r to ' thafr -Contr aq ting Offioe^flt ^oppsed final overhead rite 
or rate* for that peri** based oh the cost experience 

during that period^ together with iuppdf fkig *o»t data. Negotiatioh of 
final overhead ratfo»:by Con Contracting Officer shall 


i? receipt of the Contractor 1 


be undertaken as prpapgtote* pwoU< 

proposal',- ' ' ■ ' ■-* ' ' 


Allowability Of costs and acceptability of cost allocated 
methods shall be dofcergdnad in aooor#ane*; With A3PR,. Seotion XV, Part 
3, as in of fett on tfcedate of thib contra**; 
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suits of -each nagotiabi on set forth^ In 

orifcract, which shall specify (1) thg^ o gree d firO 
* ' '* > th'S rates apply* for which the v 

e > speoific items treht&d or s\ c.ha 

ipualy agreed to be dij^thp^ts^! 


'.^aaB^lamigS^for .« p*rl 




m # 

theMojrer.a 
Bi&TOHM 
ting Off * * 
that 
meat* 


>Sohi*dftie or stbiilfr|& ,,.... . „ 

bJecVefco appropriate adlustroSivt v?hen,$he final rat^es for 
Setabli shed. . To prevw ; over or under, pay- ^ 

Jlehal or billing rates mafe request of either '.-par 
he revised by. mutual ’agreement, either retiMVtively or prospectively. . ..' 

Any/shch reviiiop of negotiated provisional ; rentes provided in the ‘Sohe-dulef 
shall be set forth in an amendment to this oentraot . 


esrtabli^hment of fipaI;h6Yfc!*|®a< w # , 


f: 


(f) Any failure by the parties to agree on any final rate c 
under this clause shall be considered a dispute concerning a question 
fact for decision by the Contracting Officer within the meaning of th 
clause cf this contract entitled w Disputes w .* 


rate s. 

i'- 


ll 




i 

i 
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